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The Sixty-Eighth Congress 


N December 3rd the Sixty-eighth Congress will 

convene. Everything points to the intro- 
duction of many measures of the greatest importance 
to corporations. 

Those interested in closely following proposed 
legislation from the day it is introduced, including 
copies of proposed laws, through the hearings in 
committee to adoption or rejection, should subscribe 
to our Congressional Service. Others who do not 
need this minute and detailed information will find 
our Daily Letter both interesting and valuable. 
Subscribers to our Federal Tax Services will, as 
usual, be kept fully and promptly advised as to 
proposed administrative measures to amend the tax 


laws. 
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DEPARTMENTS 


Department—aAssists attorneys in the incorporation of companies and 

in the licensing of foreign corporations to do business in every state and Canadian 

rovince, and subsequently furnishes annual statutory representation service, 
including office or agent required by statute. 


Report and Tax Department—Notifies attorneys when to hold meetings, file corpora- 
tion reports, and pay state taxes in every state and Canadian province. 


Department—Reports on pending legislation; furnishes copies of bills 
and of new laws enacted by Congress. 
Trust Department—<Acts as trustee under deed of trust, custodian of securities, escrow 
depositary and depositary for reorganization committees. 
Transfer Department—<Acts as registrar and transfer agent of stocks, bonds and notes. 
Federal Department—Reports decisions of the United States Supreme Court and 
rulings of the various Government departments. Furnishes agent at Washington 


for common carriers to accept service 0 orders, process, etc., of Interstate Commerce 
Commission. 


SERVICES 


Federal Income Tax Service—Reports the Federal Income Tax Law and the official 
regulations, etc., bearing thereon. . 

Federal War Tax Service—Reports the Excess Profits Tax Law and practically all 
the other strictly Internal Revenue Tax Laws, except the Income Tax Law, due 
to the war, and the official regulations, etc., bearing thereon. (Does not touch 
on law provisions and regulations having to do with wine, spirits, soft drinks, 
tobacco, narcotics or child labor.) 

New York Income Tax Service—Reports the New York Personal and Corporation 
Income Tax Laws and the official regulations, etc., bearing thereon. 


Federal Reserve Act Service—Reports the Federal Reserve Act and the official regula- 
tions, etc., bearing thereon. 


Federal Trade Commission Service—Reports the Federal Trade Commission Act q 


and the Federal Anti-Trust Act (the Clayton Act) and the official orders, rulings, 
complaints, etc., bearing thereon. 

Stock Transfer Guide and Service—Embodies extracts from the statutes and decisions 
of the various states and jurisdictions relating to transfers of a corporation’s 
stock by executors, administrators, and guardians. Gives uniform requirements 
of the New York Stock Transfer Association, inheritance tax rates, and law 

* visions showing whether or not it is necessary to procure waivers or court orders. 
Reports new and amendatory legislation affecting stock transfers. 
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ADVISORY BOARD APPOINTED 
BY STOCKHOLDERS 


A new adjunct to a corporate 
structure is disclosed in a recent 
case decided by the U. S. Circuit 
_ Court of Appeals 9th Circuit (Den- 

man, v. Richardee, 292 Fed. 19). 
It appears that more than 90% 
of the capital stock of the Pacific 
Cold Storage Company, a corpora- 
tion of the State of Washington, 
was held by residents of Great 
Britain. In order that these stock- 
holders might be represented in the 
management of the company, with- 
out the necessity of having repre- 
sentation on its board of directors, 
an advisory board or committee 
was appointed at an annual meeting. 
It was contended in the litigation 
referred to that this advisory board 
had no legal existence. The U. S. 
Circuit Court of Appeals said, how- 
ever: “There could be nothing 
illegal in the creation and activities 
of such a board so long as it re- 
mained an advisory board.” The 
court below in instructing the jury 
properly deliminated its powers 
saying: 


“This advisory committee 
was by consent of each and all 
of the stockholders verbally 
clothed with power to deter- 
mine the policy, subject to be 
approved by the board of trus- 
tees, and such action by the 
board of trustees was taken at 
the annual meeting of the stock- 
holders and at the first meeting 
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of the board of directors after 
each stockholder’s meeting. 
* * * It would not be proper 
for the corporation to turn over 
its control to that committee, 
but it is proper for the cor- 
poration to receive suggestions 
and reports from this advisory 
committee and then act upon 
the matter independently them- 
selves as a board.” 


This decision is unique in that it 
is the first judicial recognition of 
the validity of the ks garage of 
such a board as a regular part of a 
corporate organization. “the near- 
est case we have found is that of 
Star Line v. Van Vliet, 43 Michigan 
364. In this case, decided in 1880, 
the stockholders appointed a com- 
mittee to employ expert accountants 
to investigate the affairs, books, and 
accounts of the company and report 
the results. The Michigan Supreme 
Court held that the resolution ap- 
pointing this committee was a valid 
act of the corporation saying: “Gen- 
erally, no doubt, the stockholders’ 
meeting would not be authorized to 
contract on such subjects, the 
ordinary management being with 
the directors; but as the purpose 
here was in part at least to investi- 
gate what had been done under the 
superintendence of the directors, it 
was competent for the holders of a 
majority of the stock to do what 
was done.” 





The Corporation Journal 


Domestic Corporations 


Connecticut 
Quorum of Directors. Section 1928 of the revision of 1888, declar- 
ing that “a majority of the directors of every corporation, convened 
according to the by-laws, shall constitute a quorum for the transaction 
of business,” was directory and did not prevent the corporation from 


agreeing that less than a majority should constitute a quorum. Leh- 
maier v. Bedford, 121 Atl. 810. 


Delaware 


Liability of Directors For Stock Wrongfully Issued to Themselves 
as Full Paid. The directors of the Lewes Fisheries Company voted and 
issued to themselves full paid non-assessable shares of stock as com- 
pensation for their services in organizing the corporation. These 
services consisted largely in the procurement of the capital and plant 
with which the corporation began business. It was previously held that 
such an issue of stock was constructively fraudulent and voidable at the 
election of the stockholders. (Lofland v. Cahall 118 Atl. 1, The Corpo- 
ration Journal, Vol. 5, pages 50 and 106.) As to five of the six directors 
who at the time of the decree in Lofland v. Cahall still held the illegal 
stock, no difficult question as to the extent of their liability arose; they 
were compelled to surrender the stock for cancellation and to return to 
the corporation all dividends which they had received thereon. But 
Burbage, one of the directors, had transferred his stock to an innocent 
purchaser before the decree was entered. Of course the corporation 
could not recover from the innocent purchaser either the stock or divi- 
dends paid to him after the purchase, so it sought in the present suit to 
recover from Burbage not only the dividends paid to him while he held 
the stock but also the value of the stock plus dividends paid to the 
innocent purchaser. The court held that it could do 80, that Burbage 
was in the position of a trustee and liable to the corporation for the loss 
occasioned by his breach of trust and not merely for the profit accruing 
to himself from the illegal transaction. Cahall v. Burbage, 121 Atl. 646. 


Florida 

Stockholders and Directors Are Liable as Partners for the failure of 
the treasurer to file duplicate affidavits that ten per cent of its capital 
stock has been subscribed and paid. (Rev. Gen. Stats., 1920 Sec. 
4054.) In the present case the affidavits had been deposited in the 
mails prior to the incurring of the indebtedness sued upon, but the 
court held that the statute was not complied with by mailing. The 
affidavits must actually be received by the designated officials. This 
mot having been done directors and stockholders were liable as partners 
for debts contracted by the corporation. Cook v. J. I. Case Plow 
Works Co., 96 So. 292. 
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Illinois 


Ultra Vires Contract of Agency. A corporation organized under the 
Act of 1872 and authorized by its charter to engage in a “general broker- 


age business” has no power to act as agent for the sale of land. Geo. J. 
aberer & Co. v. Smerling, 138 N. E. 675. 


Massachusetts 


Stockholder’s Liability. The liability of stockholders for debts of 
the corporation is wholly the creature of statute. No such liability 
existed at common law. It is necessary always to resort to the terms of 
the statute to determine the nature and extent of the liability of stock- 
holders in trust companies and the means for its enforcement. Cos- 
mopolitan Trust Co. v. Cohen, 138 N. E.*711. 


Preferred Stock Clause. A provision in the charter of a corporation 
providing that “the preferred stock shall be entitled to dividends out of 
the net profits of the company as determined by the directors” can not 
properly be construed as meaning that, if there are net profits in any 
event, they must be distributed regardless of the financial condition of 
the company. Fernald v. Frank Ridlon Co., 140 N. E. 421. 


Declaration of Dividends. The Frank Ridlon Co. passed dividends 
on its preferred stock in the years 1916 to 1921. Net profits had been 
made in some of the years, but for the six years’ period there was a loss. 
Suit was brought by the preferred stockholders, who contended that since 
the corporation had made net profits they were entitled to a dividend. 
Held that the mere fact that the corporation had in its treasury cash 
which represented net profits did not entitle stockholders to a dividend, 
since it rested in the sound discretion of the directors whether or not the 


financial condition of the corporation justified a dividend. Fernald 
v. Frank Ridlon Co., 140 N. E. 421. 


Minnesota 


Execution of Corporate Mortgage. A corporate mortgage is prima 
facie executed by authority of the board of directors where it is signed 
and sealed in behalf of the corporation by its president and secretary 


and duly acknowledged by these officers. Park v. Hudson et al. 192 
N. W. 112. 


Montana 


The Board of Directors Must Act as a Board before their action is 
binding on the corporation. It is sometimes said loosely that the powers 
of a corporation are exercised by the directors, but that statement is not 
true. ‘The act of one director is not the act of the corporation. But, 
of course, the board acting as a whole may confer on a single director 
authority to bind the corporation. A single director, however, in the 
absence of that authority cannot by his declarations bind the corpora- 
tion. So in a suit against a corporation to recover damages for personal 
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injury the admission by one director that the corporation was negligent 
. not binding on the corporation. Raish v. Orchard Canal Co., 218 
ac. 655. 


Nevada 


A Corporation May Not Have Both Par Value and No Par Value 
Stock. Application was made for a writ of mandamus to compel the 
Secretary of State to file articles of incorporation, which provided for an 
authorized capital stock consisting of 25,000 shares having no par value 
and 10,000 eae having a par value of ten dollars a share. The 
Supreme Court of Nevada denied the writ on the ground that Sec. 4 
of the General Corporation Law, as amended by Stats. 1923, p. 370 
permitted a corporation to have shares of par value or “in lieu” thereof 
shares of no par value; this gave the corporation an alternative of either 
= value stock or no par value stock; it might have one or the other, 

ut not both. State of Nevada ex rel. Goodman et al. v. Greathouse, 
Secretary of State. 217 Pac. 957. 


Notice of Meeting. A note and mortgage authorized by directors 
at a meeting at which all were present is binding even though no notice 


of the meeting was given. Sorge v. Sierra Auto Supply Co., 218 Pac. 
73S. 


New Jersey 


Sale of Assets For Stock in Another Corporation. A corporation 
has no power under the New Jersey corporation law to amend its charter 
by a two-thirds vote of the stockholders so as to authorize a sale of all 
its assets to another corporation and to receive in payment therefor 
stock in the purchasing corporation. In the instant case, where assets 
were transferred pursuant to such an amendment, objecting stockholders 
were allowed to recover the market value of the stock at the time of 
transfer. American Seating Co. v. Bullard, 290 Fed. 896. 


Usury. A statute of New Jersey provides that a corporation may not 
defend on the ground of usury when sued on an obligation executed by 
the corporation. In the present case, the plaintiff sought to enforce a 
chattel mortgage admittedly usurious. Held that the mortgage was an 
“obligation executed” within the meaning of the statute and that the 
corporation defendant could not plead usury as a defense. Ovsiovitch 
v. Federal Tool & Mfg. Co., 121 Atl. 671. 


No Par Stock. Can a corporation organized before the passage of 
the no par stock law amend its charter so as to provide for the issuance 
of no par stock if a minority stockholder objects? The Court of 
Chancery of New Jersey answers this question in the affirmative. 
The Porto Rican-American Tobacco Co. was organized in New — 

.about twenty years before the passage of the no par stock law. en 
it sought to amend its charter to provide for an issue of no par stock a 
minority stockholder brought suit to prevent such action being taken. 
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His contention was that the corporation could finance itself only by 
means available to it at the time of its incorporation; that to provide 
for an issue of no par stock when the corporation at the time of its 
organization could issue only stock with par value, would be a violation 
of the fundamental contract between the stockholder and the cor- 
on and unconstitutional. The Court of Chancery of New Jersey 

ds that since the law in force at the time of incorporation permitted 

os charter to be amended so as to provide for an increase in the capital 
stock or a change in the par value of the shares, the legislature in passing 
the no par value stock law merely provided an additional method for 
accomplishing the same result. Hence the corporation in proceeding 
in accordance with the law did not violate the contract existing between 


itself and the stockholder. Grausman v. Porto Rican-American 
Tobacco Co., 121 Atl. 895. 


Organization of Corporations in Different States as Scheme to Save 
Taxes and Secure Other Advantages. In an opinion of an Advisory 
Master in Chancery in the suit of Frank V. Storrs et als., Complainants, 
and James Butler Grocery Company et als., Defendants, a situation is 
disclosed which the Master says is unique so far as his experience goes in 
dealing with corporation law and corporation fiction, because we have 
here a scheme incidentally contrived for the accomplishment of certain 


purposes with respect to the evasion of taxation and pas liability 


and out of the conflicts was created strong “claims of stockholders in 
which creditors and the public seemed to have no concern.” 


The James Butler Grocery Company was created in New Jersey 
with an authorized capital of $10,000,000—one-half of which was 
preferred stock and the other half common stock. On the same day, 
April 27, 1907, James Butler with the same four associates who organized 
the New Jersey company, organized a corporation under the laws of 
New York named “James Butler, Incorporated,” the capitalization of 
the New York company being only $50,000. The directors of the two 
corporations were precisely the same, Mr. Butler having absolute 
control of both. At the meeting of the incorporators of the New 
Jersey corporation, a resolution was adopted authorizing the acquiring 
of the grocery business conducted by James Butler, individually, in con- 
sideration of the issue of stock of the company to him in the total par 
amount of $9,995,000. Pursuant thereto resolutions of the directors 
for like purposes were adopted and the entire chain of grocery stores in 
New Jersey and New York, formerly conducted by Mr. Butler, were 
transferred to the New Jersey corporation. At a subsequent special 
meeting of the directors of the New Jersey corporation a resolution was 
adopted authorizing the sale to the Rew: Saal corporation of the 
personal property and leases, not including the good-will, of all the 
stores, except the stores of New Jersey, in consideration of the sum of 
$1,750,000 to be paid by the issuance of its stock of the par value of 
$45, 000 and certificates of indebtedness for the balance. A separate 
instrument was executed by both corporations under which the privilege 
of using the good-will of the grocery business of the New Jersey corpora- 
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A Special Offer For Income /A 


December—always one of the most important of months 
income tax matters and this year UNUSUALLY so—is at han 

Books are to be closed, inventories adjusted, investments ai 
business affairs rearranged. 

Important in their bearing on income tax these activiti 
ALWAYS are. This year, with Congress in session and chan 
in the Revenue Laws already being discussed, they may take 
extraordinary importance. If changes should be made and, 
would be probable, made effective 
as of January 1, 1924, then fixing the 
status of accounts, inventories, in- 
vestments and business arrangements THIS 
in general, as of December 31, may We will send A 
well be vital to securing full rights Income Tax Servicgt 
under the laws and regulations. - von Jana ia 
To be within his rights the tax- tinuing cervidill 

payer MUST BE RIGHT. cost, instead of $50jmaly | 
If you EVER needed an income Income Tax Serviceigiesi 
tax service that you could depend the War Tax Servicepior 
on absolutely, without fear or doubt, ona Services fe 
: of 1924, instead 
to be always COMPLETE, always and mail the eae 
OFFICIAL and undiluted with mere 
a surmise, always ON-THE- 
INUTE with its reports of new or 
amended rulings and regulations, and 
rivalling the newspapers for speed 
but without a rival for COMPLETE- 
NESS in its bulletins on the progress 
of revenue legislation in Congress 
when such legislation is under way 
—if ever you needed such a service 
at all, then you need it acutely 
THIS December. Experience has 

roved that service to be the Federal 
. Income Tax Service of The Corpora- 

tion Trust Company. 
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Assistance During December 


We have foreseen this acute need this year. 

We have realized that many of those now dependant on 
ther and less sure sources of income tax information know 
HOW that they OUGHT to have the 1923 Federal Income 
i@ax Service but feel they cannot afford to subscribe at this ~ 


le day in the year. 


For their assistance we have this year devised the accomo- 
tion plan described in the center-panel. 


the 1923 Federal 
to date and give 
athe end of the year; 
Service and con- 
25; and the entire 
my $35. This if the 
@esired. If you wish 


icemion the entire cost of 


inder of 1923 and 
be only $65. Sign 


This plan enables you to have the 
complete and reliable service you so 
especially need right now—during 
that important period that precedes 
the close of each year’s business and 
during the period when new legisla- 
tion, if any is undertaken, will be 
shaping in Congress—and to have it 
at a cost so little more than the cost 
of the 1924 Service alone that you 
on hardly afford to, deprive your- 
self. 

This offer is special. To profit by 
it you must act now. Sign and mail 
the coupon and be safe. 


THE CORPORATION TRUST COMPANY 
37 Wall Street, New York 
Rush me at once the 1923 Income and War Tax Services (if only one wanted strike 


it the other) so that I may have them to rely on in December. Then when issued send 
the new 1924 Services, with continuing service to January 1, 1925. Bill in usual 


Y, price to be: 


Federal Income Tax Service (remainder of 1923, allof 1924) . . $35 


Federal War Tax Service (remainder of 1923, allof 1924) . . . $35 
BOTH SERVICES (remainder of 1923, all of 1924) . is 


(If only one Service is wanted strike out the other lines) 
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tion (except in New Jersey) was transferred to the New York corpora- 
tion, the New York corporation agreeing to pay for such privilege a 
sum equal to 95% of the net profits of the New York business. The 
Master points out that “The New York corporation, having a right to 
hold only 5% of its net profits would have to earn about $35,000,000 
of net profits before it could pay its indebtedness of $1,705,000 to the © 
New Jersey corporation.” 


The New York corporation was forced to borrow money on the per- 
sonal endorsement of James Butler. Suit was brought by minority 
stockholders of the New Jersey corporation for restitution to the New 
Jersey corporation of the assets conveyed to the New York corporation. 
The answer filed by the defendants states “that the original plan for 
the incorporation [of the New York corporation] was to have a company 
capitalized for a small amount in the State of New York but with a large 
permanent indebtedness to remain unpaid indefinitely, in order to save 
the defendant company [the New Jersey company] large profits which 
otherwise might have to be paid for taxation; that this plan was out- 
lined by competent legal and tax experts, and is a usual and customary 
practice of similar corporations of this state operating in other states 
of the United States.” The Master says, however, “it may be briefly 
noted that the escape from taxation, the method of which is not dis- 
closed, is only one of the supposed advantages which the originators of 
this scheme expected to obtain from the fiction of corporate existence 
apart from personal liability. The New Jersey corporation, as the 
evidence indicates, was enormously over-capitalized. Mr. Butler 
stood liable to contribute, perhaps, six or eight million dollars in case 
this vast chain of grocery stores in many states should break asunder 
and insolvency ensue.” 


(Coupon — See other Side) 
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Foreign Corporations 
| New York 


Completing Existing Contracts Is ‘‘Doing Business” Though 
Corporation Is In Process of Withdrawing From State. For several 
years the defendant foreign corporation had, admittedly, been doing 
business in New York. At the time one of its officers was served with 
the summons which is here attacked, it was not soliciting or making any 
new contracts but was engaged merely in completing contracts already 
made. The corporation contended that it was not “doing business” 
and hence was not amenable to service in the state. The Supreme 
Court of New York, Special Term, in sustaining the service said: 
“It has been held repeatedly in the federal courts that service upon a 
foreign corporation in a state will be held valid, even after the corpora-. 
tion has withdrawn its former managing agent or its entire staff of 
representatives from the state, but where it has not as yet wound up 
the business that the former agent or staff initiated. In other words, 
that during the transition period, the corporation is still doing business 
in the state, for the purpose of sustaining the jurisdiction of the state 
courts over it, in regard to controversies affecting the corporation’s 
activities in the state initiated prior to the period of withdrawal.” 
Smith v. Compania Litografica De La Habana, 201 N. Y. Supp. 65. 


Maintaining Stock of Goods in State ‘‘Doing Business.” Méellin’s 
Food Company, a foreign corporation, keeps a stock of goods with 
Independent Warehouses, Inc., a New York corporation. Service was 
made on the warehouse company as a managing agent of the Mellin’s 
Food Company on the theory that the latter company was “doing busi- 
ness” in the state. The following facts are relied upon to show that the 
defendant is “doing business and that the warehouse company is its 
managing agent.” From time to time various New York customers of 
the defendant call upon the Independent Warehouses, Inc., and procure, 
on written orders of the customers (not of the defendant) various 
lots of goods sold by the defendant. Whether a particular New York 
customer is to get that which he seeks to obtain upon his written order 
is determined by Independent Warehouses, Inc., upon an examination 
of a credit list furnished to it by the defendant. This credit list author- 
izes the honoring by Independent Warehouses, Inc., on behalf of the 
defendant, of written orders of certain concerns whom defendant, in 
advance, approves as customers of the defendant, because their credit is 
good. The Independent Warehouses, Inc., notifies defendant in Boston 
of the details of its delivery of goods to customers, and the customers are 
billed directly from Boston. It is the act of Independent Warehouses, 
Inc., in honoring the customer’s order, after determining if such a sale 
is authorizéd by the credit list approved by defendant, that passes 
title in and possession of the goods (present in its premises in bulk) 
to the local customer. The N. Y. Supreme Court, Special Term, said: 
“If these enumerated activities were indulged in by a natural person, 
he would be held to be the managing agent of the foreign corporation he 
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represented, and such a corporation would be held to be doing business 
within this state to a degree that would sustain the service of the 
summons herein. Such is the effect of the decisions in this state. This 
is so because the activities are clearly systematic and regular, and it is 
the act of the managing agent instrumentality that effects the sales, 
accomplishes delivery, and passes title to particular specified goods 
drawn from bulk, and all of these acts transpire within the state. 
* * * The Independent Warehouses, Inc. are doing more than act 
asamere warehouseman. The fact that defendant’s goods are not with- — 
drawn on orders from the defendant, but on orders of third parties, the fact 
that whether third parties’ orders shall be honored is determined by it 
from the credit list, and the fact that the nature and extent of the with- 
drawals are unknown to the defendant until report thereof is made by 
Independent Warehouses, Inc. to the defendant, all establish that 
Independent Warehouses, Inc. is doing more than merely act as a 
warehouseman.” ‘The Mellin’s Food Company was, accordingly, 
held to be “doing business” in New York and service on Independent 
Warehouses, Inc., as its managing agent, sustained. Cunningham v. 


Mellin’s Food Co., 201 N. Y. Supp. 17. 


‘Doing Business’ Through Domestic Corporation. If the activities 
of a corporation in New York are not merely casual and occasional but 
systematic and regular, it is “doing business” in the state and it makes 
no difference whether those activities are carried on through an in- 
dividual or a domestic corporation. Cunningham v. Mellin’s Food Co.; 
201 N. Y. Supp. 17. 


Texas 


A Foreign Corporation May Not Sell Stock on Credit. The In- 
dustrial Transportation Company was organized in the District of Col- 
umbia and by the laws of that jurisdiction was permitted to sell its stock 
on credit. It claimed the right to do so in Texas. Held that it could 
not since it would violate Art. 12, Sec. 6, of the Constitution, provid- 
ing that “no corporation shall issue stock or bonds except for money 
paid, labor done or property actually received.” Hamilton-Turner 
Grocery Co. v. Hander, 253 S. W. 833. 


Washington 

Secretary of State Compelled to File Amended Articles of Foreign 
Corporation. The Campbell Oil Company, a Delaware corporation, 
desired to comply with the foreign corporation laws of Washington and 
and to that end tendered to the Secretary of State its amended articles 
of incorporation for filing. The Secretary of State refused to file the 
amended articles until the original articles should be filed. The Su- 
preme Court of Washington held that since the amended articles con- 
tained all the facts disclosed in the original articles, the Secretary could 
not, lawfully, refuse to file them. State ex rel. Campbell Qil Co. v. 
Hinkle, Secretary of State, 218 Pac. 250. 
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Taxation 


Massachusetts 


Maintaining an Office in the State for the Solicitation of Business 
Subjects Corporation to Taxation Even Though it is Engaged Solely 
in Interstate Commerce. The Alpha Furtland Cement Co. is a New 
Jersey corporation engaged in the manufacture and sale of cement. 
Its principal office is at Easton, Pa. Its mills are located in several states 
outside of Massachusetts from which shipments are made to various 
parts of the United States and to foreign countries. It maintains an 
office in Boston in charge of a district sales manager with a clerk, where 
its correspofidence and other natural business activities in connection 
with the receipt of orders and shipment of goods for the New England 
States are conducted. The office is used as headquarters for traveling 
salesmen, who solicit orders in Massachusetts and other New England 
states. Orders:so taken are transmitted at the Boston office by mail to 
Easton, Pa., where exclusively they are passed upon, and if approved, 
goods are shipped and invoices sent direct to the customer. Remittances 
are usually made to Easton, though in some instances prepayments or 
collections are made by the salesmen and immediately transmitted to 
Easton. No samples or other merchandise are kept in Massachusetts. 
The only property of the corporation in the state is office furniture, 
valued at $573. It maintains no bank account in the state, its salaries 
and office rent are paid from the Easton office. Incidental expenses are 
paid from an account not exceeding $1,000 kept by the district sales 
manager in his own name. No corporate books, records or meetings are 
in Massachusetts. Held that though the business of the company was 
strictly interstate in character, it was, nevertheless, subject to taxation 


in Massachusetts. Alpha Portland Cement Co. v. Commonwealth, 
139 N. E. 158. 


The note on this case which appeared in the Foreign Corporations 
section of The Corporation Journal for November is here printed in 
revised form to comply with the suggestion of some of our subscribers 
who wrote that the former note did not accurately reflect the position 
of the court. 


The consensus of opinion of attorneys in Massachusetts seems to be 
that in the light of this case, it must be recognized that a foreign cor- 
poration may be “doing business” in Massachusetts so as to be subject 
to an excise tax, although not “doing business” under the laws requiring 
license or qualification. 





The Corporation Journal 


Some Important Matters for 
December and January 


This calendar does not purport to cover general taxes or reports to other than 
state officials, nor those we have been official y advised are not required to be filed. 
The State Report and Tax Service maintained by The Corporation Trust Company 
System sends timely notice to attorneys for subscribing corporations of report and 
tax matters requiring attention from time to time, furnishing information regard- 
ing forms, practices and rulings. 


Atasxa—Annual Corporation Tax due on or before January 1—Domestic 
and Foreign Corporations. 


Atapama—Anniual Fee for Permit to Do Business, due January 1—Foreign 
Corporations. 


Ca.irornia—Annual License Tax due between January 1 and first Mon- 
day of February—Domestic and Foreign Corporations. 
Capital Stock Affidavit due between January 1 and first Mon- 
day of February—Foreign Corporations. 


Connecticut—Annual Report due on or before February 15—Domestic 
and Foreign Corporations. 


Detaware—Annual Report due on or before first Tuesday in January— 
Domestic Corporations. 


District or Cotumpira—Annual Report due between January 1 and 
January 20—Domestic Corporations. 


Gerorcia—Annual Franchise Tax due on or before January 1—Domestic 
and Foreign Corporations. 


Inp1ana—Annual Report due during January—Foreign Corporations. 


Kentucxy—Annual Report due on or before February 1st—Domestic and 
Foreign Corporations. 


Loutstana—Capital Stock Statement and Tax due during January— 
Foreign Corporations. 


New Yorx—Annual Franchise Tax on Income of Business Corporations 
due on or before January 1—Domestic and Foreign Business Cor- 
porations other than realty and holding companies. 


Sourn Carotina—Annual Statement due on or before January 31— 
Foreign Corporations. 


Umirep States—Fourth Installment of Income Tax imposed for the 
calendar year 1922, due on or before December 15. 


Uran—Corporation License Tax due between November 15 and December 
15—Domestic and Foreign Corporations. 


Wisconstn—Income Tax due on or before January 31—Domestic and 
Foreign Corporations. 







































Especially Alert Trusteeship 
For Business Affairs 


Attorneys for business interests will find it useful to bear in mind 
that The Corporation Trust Company, in addition to cooperating 
with counsel to great advantage in matters of organization and 
qualification, is also authorized under the banking law to act as 
Trustee, Escrow Depositary, Custodian of Securities, etc. 

It is able to extend to such fiduciary functions the rare combina- 
tion of a financial institution’s responsibility and reliability on the 
one hand, and on the other hand an alert, experienced business 
organization’s appreciation of practical business requirements. 

When a business arrangement requires the deposit of stock or 
bonds or other securities by partners, stockholders or bondholders, 
or by purchasers or vendors, to be held in escrow pending fulfillment 
of certain conditions; or when securities or funds are to be deposited. 
to be distributed upon certain terms or at certain times, as under 
bonus or profit-sharing plans for corporation officials, or upon the 
settlement of litigation; in such, and other like cases, attorneys will 
find that not only does The Corporation Trust Company’s coopera- 
tion facilitate counsel’s own work in the preparation of documents 
and establishment of the trust, but our appointment as Trustee or 
Depositary results in a business-like efficiency most satisfactory to 
all parties concerned. 

With its long experience in cooperating with attorneys for business 
interests The Corporation Trust Company never judges the impor- 
tance of a Trusteeship by the amount involved. It welcomes appoint- 
ment in the smallest of such matters as well as in the largest, and 
gives the same faithful, efficient attention to all. 

When any corporation matter develops the likelihood of a need for a 
responsible, impartial Trustee, attorneys are invited to call upon 
us for cooperation from the start. 


37 Wall Street, New York 


The Corporation Trust Company System 
15 Exchange Place, Jersey,City, N. J. 
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For Counsel’s Assistance in Advising 
on Qualification as a Foreign 
Corporation 


All attorneys with corporation clients will welcome the announce- 
ment by The Corporation Trust Company of the compilation of a 
Questionnaire for obtaining the proper and complete information 
from corporations on which to determine in what states, if any, the — 
corporation should be qualified as a foreign corporation. 

The question of when and when not to advise qualification is 
recognized by every lawyer as complex and one that is steadily 
growing more so. 

The new Questionnaire helps to enable counsel to set before his 
client, in formal and exact manner, the points on which the attorney 
needs information in order to draw the correct conclusions. 

Copies will gladly be sent free to any attorney so requesting. If, 
after the Questionnaire has been filled out by the client, counsel 
wishes to submit it to any office of The Corporation Trust Company, 
this Company will supply extracts from the statutes of any states 
necessary, with court decisions under them, and other information 
indicating whether or not qualification should be advised by the 
attorney. 

Write or telephone the office nearest you. 


TLON TRUST COMPANAT 


37 Wall Street, New York 
Afitiated with 


The Corporation Trust Company System 


15 Exchange Place, Jersey City 
Organized 1892 


Chicago, p28 W- ee Philadel; py Land Tite Bldg. 
ver ° Boston, 
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Portiand, Me, £81 St. Joba St. Bullals Agency, Bilicatt Sq. Bldg. 
7 WILMINGTON, DELAWARE ; 
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Published by 
Tue Corporation Trust ComMPpaANy AND AFFILIATED COMPANIES 


The policy of The Corporation Trust Company in all matters relating 


to the incorporation, qualification, statutory representation, and main- 
tenance of corporations, is to deal exclusively with members of the bar. 


Easing and Equatizing the 
Tax Burden! 
Reduction of the normal tax. 
Reduction of the supertax. 
Taxing income that now escapes. 
Closing the doors yet open for avoidance. 
Simplification. 


Prompt and equitable final adjustments. 
Such are Treasury Department recommendations. 


What better stimulus to business,—to general 
prosperity? 


The year’s developments will touch and interest 
every one of us. The 1924 Tax Services of The 
Corporation Trust Company will be rich with 
vital history-making tax information. 


Gee AK Eon 


Copyright 1928, by The Corporation Trust Company. 
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Che Corporation Trust Company System 
15 Exchange Place, Jersey City 
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Pittsburgh, Oliver Bidg. Boston, 53 State Stree 
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Detroit, - Bank Bidg 
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Ba ha 


Corporation Department—Assists attorneys in the incorporation of companies an@ 
in the licensing of foreign corporations to do business in every state and Canadiag) 
province, and subsequently furnishes annual statutory representation : 
including office or agent required by statute. 

Report and Tax Department—Notifies attorneys when to hold meetings, file corg 
tion reports, and pay state taxes in every state and Canadian province. 


e 


Departmeat—Reports on pending legislation; furnishes copies of 
and of new laws enacted by Congress. 


Acts as trustee under deed of trust, custodian of securities, 


Department—. 
depositary and depositary for reorganization committees. 
Transfer Department—Acts as registrar and transfer agent of stocks, bonds and notes 
Federal Department—Reports decisions of the United States Supreme Court an 
rulings of the various Government departments. Furnishes agent at Washingt 


for common carriers to accept service of orders, process, etc., of Interstate Com 
Commission. 


SERVICES 


Federal Income Tax Service—Reports the Federal Income Tax Law and the o 
regulations, etc., bearing thereon. = 
Federal War Tax Service—Reports the Excess Profits Tax Law and practically al 
the other strictly Internal Revenue Tax Laws, except the Income Tax Law, dus, 
to the war, and the official regulations, etc., bearing thereon. (Does not te 
on law provisions and lations having to do with wine, spirits, soft d 
tobacco, narcotics or child labor.) / 
New York Income Tax Service—R the New York Personal and Corpora 
Income Tax Laws and the official regulations, etc., bearing thereon. 
Federal Reserve Act Service—Reports the Federal Reserve Act and the official reg 
tions, etc., bearing thereon. : : 
Federal Trade Commission Service—Reports the Federal Trade Commission At 
and the Federal Anti-Trust Act (the Clayton Act) and the official orders, 
complaints, etc., bearing thereon. 
Stock Transfer Guide and Service—Embodies extracts from the statutes and dec! 
of the various states and jurisdictions relating to transfers of a corporat 
stock by executors, administrators, and guardians. Gives uniform nire! 
of the New York Stock Transfer Rendle tion, inheritance tax rates, and law 
visions showing whether or not it is necessary to procure waivers or court 
new and amendatory legislation affecting stock transfers. 
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